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LICENSE AGREEMENT 

THIS AGREEMENT (“ Agreement”) is made as of of May, 2006, between 

TRUMP MARKS LLC, a Delaware limited liability company (^"Licensor”), with a principal 
place of business at 725 Fifth Avenue, New York, New York 10022, and CRESCENT 
HEIGHTS DIAMOND, LLC, a Delaw^are limited liability company, (“Licensee”), with a 
principal place of business at 2930 Biscayne Boulevard, Miami, Florida 33137. The Licensor 
and Licensee may hereinafter sometimes be referred to as the 'Parties” and individually as a 
'Tarty”. 


RECITALS 

WHEREAS, Donald J. Trump, a world-renowned builder and developer of luxury 
residential real estate, among otlier things, who enjoys the highest reputation in these fields, is 
the owner of certain United States Trademarlcs covering certain real estate services as well^ as 
certain other rights in the name, trademarlc, service mark, designation, and identification 
“TRUMP;” and 

WHEREAS, pursuant to a certain License and Quality Control Agreement dated as of 
May 25, 2005, beftveen Trump Marks LP, as licensor and Licensor as licensee. Licensor controls 
the licensing of the aforesaid Trump trademarks; has the exclusive right to grant tlie license to 
Licensee provided herein; and is the proper party to enter into this Agreement; and 

WHEREAS, Licensee intends to (i) develop a building (the "Building”) on certain land 
(the “Land”) owned or to be acquired by Licensee, in Ramat Gan, Israel, which Land is legally 
described as: Parcel 233 of block 6128, having a registered area of 547 meters; parcel 476 of 
block 6128, having a registered area of 2047 meters; parcel 468 of block 6128, having a 
registered area of 9249 meters; parcel 47 of block 6128, having a registered area of 2961 meters; 
and all tliat is built on and attached to the said four parcels (the Land, together with the Building 
to be erected thereon, collectively the “Tower Property”), which, on completion of construction 
will include a first-class, luxury residential condominium component, which may include storage 
spaces (the “Storage Spaces”) and garage spaces (the “Garage Spaces”) (collectively, the . 
“Residential Component“) and, a retail component, which may include one or more restaurant 
units and one or more retail components of the type commonly located in similar projects, 
(collectively, the "Retail Component"); (ii) design, develop, construct and operate the Tower 
Property or portions thereof in the form of condominium ownership; and (iii) market, sell and/or 
lease the units forming part of the Residential Component and tlie Retail Component 
(individually, a “Unif’ and collectively, the 'Units”) to be contained in the Building. All of the 
foregoing activities recited on subdivisions (i) though (iii) above, inclusive, to be performed in 
accordance with the “Trump Standard” (as herein defined) so as to maximize the value of the 
Tower Property for the benefit of Licensee and Licensor; and 

WHEREAS, Licensee desires to use the name “Trump Tower”; which, together wMi any 
“Approved Logo” (as herein defined) is referred to herein as the “New Trump Mark"; and 
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WBQEREAjS, Licensor is willing to grant to Licensee the right to use tlie New Trump 
Mark in accordance with and subject to the terms, covenants and provisions of tliis Agreement. 

NOW, THEREFORE, for One ($1.00) Dollar and other good and valuable 
consideration, receipt of which is hereby acknowledged, Licensor and Licensee do hereby agree 
as follows; 

1. License; ReEistration; Licensor Restriction 

(a) Promptly after tlie date hereof, Licensor shall submit the New Trump 
Mark for registration (the “Registration”) with The Israeli Trademarks Office (the “ITO”). 
Licensee acknowledges and agrees tliat Licensor shall not be liable or responsible to Licensee for 
any delay in dr limitation imposed upon the New Trump Mark during the Registration process or 
any refusal by the ITO to register the New Trump Mark, and all of Licensee’s obligations 
hereunder regarding the use of the New Trump Mark, including but not limited to Licensee’s 
payment obligations hereunder shall remain in effect whether or not Registration of die New 
Trump Mark shall occur. Licensor shall have the right to register this Agreement widi the 
appropriate Israeli autliorities. 

(b) Licensor hereby grants to Licensee, during the "Term” (as herein 
defined), a nonexclusive (subject to Section 1(g)), nonassignable (except as provided in Section 
12(b) and (c) hereo:^, nontransferable right, without the right to grant sublicenses, to use the 
New Trump Mark alone or as part of the Approved Logo(s) solely for the purpose of identifying 
the Tower Property at its above-mentioned location, subject to all the terms, covenants and 
provisions of this Agreement. Licensee shall be required to, and hereby agrees to, use the New 
Trump Mark as the sole identification of the Building during the Term. Licensee shall also have 
the right to use the New Trump Mark in signage, print medium, television, radio, internet (the 
"Internet”), and other fonns of promotional and publicity materials and facilities, solely with 
respect to the promotion of the Building, subject to all the terms, covenants and provisions of 
this Agreement. In connection witli Licensee’s exercise of the foregoing marketing rights, 
Licensor reserves die right to prohibit the making of representations on behalf of Licensor or 
Donald J. Trump, or the use of material which, in the judgment of Licensor, do not accurately 
reflect facts about Licensor and/or Donald J. Trump. 

(c) Licensor hereby grants to Licensee, during the Terra, the right to pemiit 
Residential Component Unit o-wners and lessees, and Retail Component Unit owners and lessees 
(collectively, “Occupants”) to use the New Trump Mark solely for the purpose of identifying in 
advertising and promotion of their Residential and Retail Component Units in connection with 
offers to sell or lease such Units, and as the address of such Occupants at the Building. 

However, such right shall not permit the Occupants to use the New Trump Marie as part of the 
name or identification of such Occupants. Trade names such as "Trump Tower Restauranf ’ or 
“The Restaurant at Trump Tower” are not peimitted or authorized hereunder. Licensee agrees 
that the foregoing rights and restrictions governing Licensee’s and such Occupants’ use of the 
New Trump Mark, including but not limited to its obligation to comply with the Trump 
Standard, and Licensor’s access to the Building as provided in Paragraph 3(d) hereo;^ shall be 
set forth in: 
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(i) each contract of sale or lease, pursuant to which an Occupant shall 
acquire or lease a Unit from Licensor, and 

(\[) each succeeding contract of sale, lease, or sublease pursuant to 
which an Occupant shall sell or otorwise Wer or lease its Unit or assign its lease or sublease 

its Unit; and 

Oin the bylaws of the Building (Talcanon Habait Hameshutafi (the 

■■Bylaws”) which shall be registered by Licensee with the Tel Aviv, ^ 
together with the registration of each purchasing Occupant s ownership of its Un . 

Bach such contract of sale, lease, assignment, sublease and tlie Bylaws, and an English ^ 

Sn iSt of Ich shall be subject to the approval of Licensor. Licensee agrees to cooperrte 
Sh wir ^d toish assistance to Licensor io any action by Licensor required to ensure that 
anyLe of the New Trump Mark by the Occupants complies with the terms and conditions 

this Agreement 

(d) In connection with its identification and promotion of the Building, 

subX gra^hS mXStioB of such Proposed Logo to Licensor precisely in 
which Lifen^ee intend such Proposed Logo to appear in commercial use Following Licensee 
submission of such Proposed Logo to Licensor, Licensor shall review such Proposed Logo 
wtto fifteen days of receipt thereof, and if such Proposed Logo meets wift Licensor s 
nrelimmary approval, Licensor shall commission its Israel trademark counsel to ® 

tademark search and make an assessment as to the likely registrability availabilitj' o 

suMosed higo for use. Licensee shall bear the costs incurred in the trademark clearance 
a^sLmeat of each Proposed Logo. Upon obtaining 1fae assessment of counsel regardmg 
clearance of any PropoLd Logo, Licensor shall, in its reasonable discretion, wiftm fifteen (15) 
toXceipt of coLel’s said assessment, determine whether to approve such Proposed Logo. 
Licensor shah promptly notify Licensee in writing whether or not it is permitted to adopt andfor 
™ gX proposed Lo^ Licensee may submit multiple alternative Proposed Logos at the 
same time which shall proceed concurrently through the approval process, subject to th 
movisions of this Agreement Licensee shall not adopt and/or use any Proposed Logo ™ 

OTtil it obtains Licensor’s approval, in writing, in the manner set forth in tins subparagraph 1(d). 

(e) If the Licensor approves any Proposed Logo, such Proposed Logo shall 

then be referred to as an “Approved Logo.” At such time that the Licensor approves any 

Proposed Logo, in writing, Licensee acknowledges and agrees that Licensor shall own aU ng , 
XS interest in and to any and all Approved Logos and that Licensee’s sole nghte w A 
respect thereto shall be to use such Approved Logos subject to, and m accordmee with, the 
toiL covenants and provisions of this Agreement If and when any Proposed Logo is 
Xthig by Licensor in accordance with the terms of this Agreement, such ^proved Logo will 
t considered as of *e date of such approval as aNew Mark ^d ^ 

terms and conditions of this Agreement. On termmaUon of this Agreement, Licensor 
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. r -F ^ r-ocit'nnfl'hlv arceotable to Licensee) all of Licensor’s right, title and 

“fSrdT*rAprr™ adopted ^Bd used by Licensee, if any. but only tinat portion 
urterest m and to the Apprw^^ P 

(f) Licensor shall file trademark applications for Use New Tj^p 

than Approved Logos), at oftn^unh Registiatfon. with fire ’ 

deemed a part of the New Trump Mark, 

(g) Provided that Licensee is not in default of tliis Apeement after any 
applicable notici and cure period provided herein, and this Ag.-eement ,s m 611 force arrd effect. 

then: 

. „„«i ,h. first tn occur of fil the date 6at is’ forty-two (42) mon&s from 

f ' nf this AEreement' and (ii) fce date upon which at least mnety (90%) percent 

o™re'unte available for s’ale to 6e public are subject to binding ® ^ 

or me „„„„ “Tnimn’‘ for a residential condominium building, with 

T if'pn'iior will not license the name irump lor , a • 

‘Tlestricted Area”); and 

B until the date 6at is hvelve (12) montts from te date hereofi Licensor 
will not license the name “Trump” for a “Condommium Hotel’ (as herem defined). 

C ■ Nofeing confined m *is Agreement shall prohibit or resfriet Licensor or 
Donald J Trump or any affiliate of ai6er. from licensing 6e “Tnim£’ name, otter to 
SrSew Trto Mark, whether alone or in combination with other words, for tte 

Letopment. oLtruotion. operation “=1^” 

terms is customarily used, or for any other use not expressly prohibited herein, anywh 
in Tel Aviv or elsewhere in Israel. 

n Tor the muposes of this Paragraph 1(g) “Condominium Hotel” shall 
mean apartment hotels ‘and/or suite hotels anto apartment buildings 

residential odndominium buildings) (x) in wtoch the owners mtocu^iev 

their aoartments or units in a rental program for predominantly transient occupancy, 
wheftT^m medium-term or long-term, with a majority of the apartments or units 
of the building anticipated, but not required, to participate m the rental prograi^n a 
JeLtotly short-tL fransient occupancy basis; (y) which provide to 
TuSt owners services customarily provided by a hotel, such as a registration desk, 
cleaning services and the Ulce; and (z) which are professionally managed by an affiliate of 
Licensor or by a tliird-party manager, 

fh) Licensor shall cause Donald J. Trump to make one {!) trip to *e Tower 
t. • rt rtViP “Trum D AuDearance”), at Licensee’ s expense for first class air transportation and 
Ssl — Lt^L rd foo^: for no more than one (1) day of six (6) working hours, for 
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the promotion of the Towor Project to the public. Tmmp App~ ^ 

reasonably acceptable to the Parties, but consistent wifli Donald J. Trump s profession 

schedule. 

m Any Internet website addresses obtained and utilized by Licensee with 
resoect to the promotion of tlie Tower Property shall be subject to the approval of Licensor m 
■wr'Lg which approval shall not be unreasonably withheld or delayed; and if so approved. 

“dllusMy in ae name of Donald I. Trump, as 

2, TTiXclusioiis to Licens e; Use of License 

fal Licensee recognizes and agrees tliat no rights, other than as expressly 
hprpm to use the New Trump Mark are granted hereunder^ whether as to achvities, 

Toduct s"”’es:or otherrvise. Solely for promodonal ” 

^ve away promotional items, ddcor elements, souvenir products. not 

mmhlers and monogrammed clothing) and any items customarily sold m a spa (moludm„ but not 

Cm to cosSs robes, slippers. Cd t-shirts, respectively), winch bear the New Trump 

Mario have been reasonably approved by Licensor as to design, development, =*75!”® 

Mailc^ have been ^ W „ , . .pj following merchandising items shall be royalty- 

srt" V'-”*?-. " ®, - Tsrf 

from Lice^or or its designee. As for other merohandismg items, moludmg fliose sold m 
fCrts store or rift stop or a spa or oflier portions of flie Tower Property. Licensee will pay or 
will cause any tenant, liorasee or otlier operator thereof to pay, to Licensor royalties in resp^ of 
"i s ran Cmrt equal to fifteen percent (15%) of all net sales after deduction of only 
Lraeli Value Added Tax Id returns (the “Sales Royalties”). Sale Royalties will be pmd to 
Licensor quarter-annually within thirty (30) days offtie dose of each 

Sales Royalties shall be accompanied by Licensee’s statement certified by the Chief Fmancial 
Officer of Licensee as true and complete (the “Statemenf ’)_m such do‘ail M Licensor shall 
reasonably require, with respect to tlie Sales Royalties provided m such Statement. Licen^^ 
shall not tove^he right to use the New Trump Mark in connection wiffi mdmdua facilities 
rS te Tower Property, or with any products or services sold or offered for srie m the Tower 
W or“ere! except as provided herein, or if and as may subsequently be agreed to m 
writing by Licensor in Licensor’s sole and absolute discretion. 

rb) Licensee also recognizes and agrees that it has no other rights to the use of 
fhp riRTne “TruniD” other than in respect to the licensed New Trump Mark, and recognizes 
Scror’sIrL excLsive own^ship of all proprietaiy rights in the name ^rump ;n<i m the 
New Trump Mark. Licensee will not register nor attempt to register the New Trump or 
^Trump" or any derivations or phonetic equivalents thereof, as a n^e, 

Licensee agrees neither to assert any claim to any goodwill, reputation, or ownership of the nam 
“Trump” oMn die New Trump Mark nor to contest tire validity or ^“^h'p o^f New ^ 

■KAnrV T irensee aarees tliat it will not do, or permit any act or thmg to be done, m derogatra i 
«Tiv of the rights of Licensor in connection with Licensee’s use of the New Trump Mark either 
durint^ the term of this Agreement or thereafter and that Licensee will not use the New Trump 
S except^ ifceted Lcund^^ Licensee forther acknowledges and agrees that podwill 
associated with the use of the New Trump Mark shall mure directly and exclusively to Licensor. 
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(0) All uses ofthe New TnunpMaik by Licensee shaUfaiai&ny reproduce 

the design and appearance of the New Trump Marl^. 

(d) Atfee ?™.^"®“licable) in 

designation legally required or use&l for enforcement (e.g. 1 M , 

connection with Licensee’s use of the New Trump Mark. 

M Excent as specifically authorized under this Agreement. LiceiBee shall not 

manner. 

(f) ■ Licensor shall have the right to review and approve 

rrtnff^rHk Twith an English translation) using the New i rump 

promotional materials or any oft r J r jcensor^shall within Licensor’ s reasonable 

Mark prior to Licensee s use ten (10) business days of its receipt of such 

discretion, review and approve su annrove or shall reject any such submission 

materials; provide however, ^ tliree (3) days following an additional written 

within such ten (10) business day day period, such 

notice to Licensor, sent upon the expiraho Notwithstanding fte foregoing, in no event 

submissions shall be deemed approved by Trump) without 

shall Licensee issue a press release concerning Licensor (or Donaia j . i ru p; 

Licensor’s prior written approval. 

fa-\ T icensee agrees to ensure that, in such cases as Licensor may require, use 

Licensor: 

to desi^ develop, construct, market, sell, equip, operate, repam and 
(a) to aesign, ucvci of oualitv and luxury associated with ■ 

Building in Tel Aviv, Israel ( the ' Signature Property ), 

Cb) at all times, to maintain, and cnsme by tlm provisions 

by each contract for ’TLlarlv a “License Beneficiary.” and collectively. “Lieense 
each Occupant (heremafter singu y, Tn-wpr Prooertv and the Residential and 

Beneficiaries”) maintain stand^ds, wrflr tee standards of 

Retail Components thereof, as 4e case ^ eauipping. operation, repair and maintenance 

foliwlfby SSaS the pipos;s of this Agreement, such standards as the 

Le hereof, are oollectively oalled the “Trump Standard ). , 

fci Using its commercially reasonable judgment. Licensor shall be the sole 
judge of whether a License Beneficiao' is maintaining the Trump Standard, and ,f Licensor, m 
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It 'ivrqrrmpnt rietermines that the Trump Standard is not being maintained 
commercially reasonable judgment, determines m Agreement relating to the 

or ftat a Lioonse Benofioiaiy has breached any other ™ as 

Trump Standard, (“U^rt^ely, a 'Trump Standard 

applicable, tae Lieensa Beneficia^ any condidon 

and if the License Beneficiary shall f * y_ vpniTrm Standard Default Notice, within 

oreuremryTmmpStandmdDafault.den^^^^^^^ 



the License 

immediately terminate tms Agreemouu a„ so long as the Trump 

Beneficiary in witing of such temina ton; the License Beneficiary 

Standard Default o°f such Tramp Standard Default within such thirty (30) day 

shall have commenced the curmg ^ „fhprpnftn comnletion the License Beneficiary 

period and shall diligently prosecute e cunng reasonably necessary to cure 

shaU have such reasonable additional period of trai of (i/one hundred twenty 

SL. widlS .Ul 

Agreement 

f.-, (i) Concurrently with lie execution of this Agreement, Licensee stall 

^ . Ti -F A< 4 r,-mpv “Power”'! in the form and on the terms 

execute and deliver to Licensor a Power ° ^ sufficient for retristration with the 

annexed hereto as ErfubitB and made ^ f” ^oLhly designates 

appropriate Israel governmental authon^, p execute and deliver on behalf of 

Licensor or its attorneys, as attoraey-m- _ pa,,’™ the reeistration of this Agreement, as 

Licensee, any such documents as shall be required ° Spites or is 

provided in Paragraph 1(a) .ommenoe an action (the “Action”) to enjoin 

St offoTe " oommenoe an Action, then Licensor may cause the 

rS«on of this Agreement to be cancelled upon die oonolusion of such litigation. 

tin Subject to the provisions of Subsection (i) above, Licensor a^ees 
Trademark Ordinance. 


Delivery of Plans and Specifications to Licensor 

(a) Licensee shall deliver to Licensor the followingprelimiiiaiy 
lecifioations, Lformation and other Trump Standard related items ( 'Preliminary Plans ) 
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te Building, for the Licensor’s written approval and determination *at they comply with the 
Trump Standards: 

(i) The engineering and design of the Building and all service systems 
of the Building; 

(ii) The exterior design of the Building, including, but not limited to 
the facade, signage, landscaping, access methods, and illumination; 

(iii) The interior signage, unit layouts and room counts; 

(iv) All furniture, fixtures, equipment, and appliances; 

(v) The sales and marketing plan for tlie Tower Property including 
sales office location and layout, sales staff training and sales 
collateral materials; 

fvi) The identity of the contractors proposed by Licensee for the 

construction of the Tower Property; provided, however, Licensor 
shall be deemed to approve any contractor that is acceptable to 
Licensee’s institutional construction lender for the Building, and 

(vii) The raanager(s) of the Tower Property; provided, however, 

Licensor shall be deemed to approve any manager that is 
acceptable to Licensee’s institutional construction lender for the 

Building. 


Within twenty (20) business days of receipt of the Preliminary Plans, Licensor will either 
rpprove the same or send a “Deficiency Notice” (as herein defined) to Licensee, whereupon 
Ltensee shall prepare and deliver to Licensor revised Preliminary Plans ( ‘Revised Preliminary 
Plans”) which satisfy the Deficiency Notice. In the event Licensor does not deliver to Licensee 
an approval or issue a Deficiency Notice within twenty (20) business days of receipt of any 
Revised Preliminary Plans, Licensor shall be deemed to have approved the Revised Preliminary 

Plans. 

(b) Prior to the commencement of the demolition of existing unprovements or 
construction of the Tower Property, Licensee shall submit its final plans and specifications 
dierefor (the ‘Tinal Plans and Specifications”) including each of the items delmeated m 
Subsection 4(a) (i) - (vii) hereof, to Licensor, to the exdent not previously approved by Licensor 
in writing Following Licensee’s submission of such Final Plans and Specifications Licensor 
shall review such Final Plans and Specifications within fifteen (15) busmess days of receipt 
thereof. Vithin fifteen (15) business days after review of the Fmal Plms and Specifications, 

Licensor shall deliver a report to Licensee, which either (1) approv^, ™ of the 

Final Plans and Specifications or (b) identifies m detail and with particulmty each ^rfion of the 
Final Plans and Specifications that does not comply with the Trump Standard (the TDeficiency 
Notice”) and specifies what changes need to be made to the Final Plans and Specifications 
before Licensor shall approve the Final Plans and Specifications; Licensee shall thereafter 
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diligently attempt to cure sod, deficiencies. mS""' 

Final Flans and Specifications to Licensor. Up°" m 

Specifications, Licensor shall review ® ® .’ p, md Specifications or (y) issue another 

teeof. shall either: (x) approve the revised Fma IPtas Plans or 

Deficiency Notice, If the Parties reach ="iIsLs (3) or mor7Deficiency 

fire Final Plans are not approved by L fUi Plans and 

r ^d -h have the right to terminate_firis A^_ec— 


le"o retain any portion of 

which shall adtee to and comply with the Trump Standard. 

5. Royalty 

/'c'l T icensee shall pay to Licensor for the rights granted to Licensee 

(a) Licensee sn i p y Exhibit "A" annexed hereto and made a 

hereunder, the “Royalty” (as herein defined) set forth on LxmDii a 

part hereof. 

fbl In the event Licensee shall be required to withhold ™y ® 

p.,~» w 

State of Israel and the United States enaom g Jcensor Local Tax Obligation on 

with respect to original 

Licensor s behalf and fumisn to -L-i ^ ^ nhlicration so paid so that Licensor can 

it" i"aS" M s«t«. u»«« 

s£i- , Jid. I— 

connection with any appncacion ^ . of a credit for any Licensor’s Local Tax Obligation 

Licensor hereunder. 

:;;“L“h::“)tdayupoPwhicht^^ 

the New Trump Mark, and Licensor and Licensee have not agreed ” or ^e ^ m 

sulstantive disLssions for the use of a Trump Name as the name of the Tower Project 
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7. Nrm-Trump Standard Default: Licensor’s D efaiiU 

(a) In addition to the provisions of Paragraph^ 3 hereof, L^^^see shall be 
considered in default and Licensor may teiminate this Agreement if Licensee shall default m (i) 
th. payment of a sum of money and sueh default shall not be 

days after written notice of such default is given by Licensor to Licensee, or 00 “ 

otherwise provided in Section 3{c) hereof as they are related to a Trump Standard Default, the 
Dsrfonnanre of any material obligation hereunder and such default shall not be cured withm a 
period of thirty (30) days after written notice of such default is given by Licensor to Licensee 
nr^ided hoXer. tliat so long as the default cannot be cured solely by the payment of a sum of 
money a^d Licensee shaft have commenced the curing of such default promptly and in ® " 
wSsuoh thirty (30) day period and shaft diligently prosecute the curing thereof to completion 
L^Si shall toe such additional time as shall be reasonably necessa^ to cure such default. 
nS to exceed sto (60) days. During any such default by Licensee my sum of money due 
hereunder shaft accrue interest at the highest rate permitted by applicable law. 

(h) Licensor shall be considered in default and Licensee may terminate this 
Agreement if Licensor shall default in die performance of any material obligation hereunder and 
su* default shall not be cured within a period of thirty (30) days after written notice of h 
default is given by Licensee to Licensor, provided, however, that so long as the default canno e 
cmS stofy by the payment of a sum of money and Licensor shall have co^enced to curing 
of such default promptly and in any event within such thi^ (30) day period arid shall dihgen y 
prosecute the curing thereof to completion. Licensor shall have OTch additional time as shaft b 
reasonably necessary to cure such default, not exceeding sixty (60) ays. 

8. T licensor’s Termination . In addition to any other right or remedy of Licensor _ 
b'ereunder, Licensor shall have the absolute right to terminate tins Agreement and the righ s 
licensed hereunder, upon ten (10) days prior -written notice of such termination to Licensee, if. 

(a) Licensee files a petition in banloruptcy or is adjudged bankrupt; or 

(b) a petition in banlcruptcy is filed against Licensee and not discharged 
within sixty (60) days; or 

(c) Licensee becomes insolvent, or makes an assignment for die benefit of its 
creditors or any arrangement pursuant to any bankruptcy or like law, or 


(d) 


a receiver is appointed for Licensee or its business, or 


(e) a substantial portion of the Building is damaged or destroyed by Jire or 
other casualty and the Building is not rebuilt in a diligent and expeditious manner and in 
compliance with the Trump Standard; or 

(f) the Tower Property or any part thereof is taken in condemnation or 
eminent domain proceedings and tlie remaining portions of the Tower Property cannot he 
operated in a manner consistent with the Trump Standard; or 
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(g) Sonny Kahn. Russell W. Galtat and Bruoe A. Menin (smgularly a 

L lK,.' — i. .. d„ df Li»™, 

(hi The construotion of the Building fails to oonimenoe within twen^-four 
P41 pdonths from the date of this Agreement, unless such delay shall result from my sta es, 
olTor iLr disputes, inability to obtain labor (but exdudmg all 

delays in obtaining permits for foreign "g^ 

aeeresate^ or materials or reasonable substitutes tliereot, acts oi ooa, ^uvoi u 

rfgulftions or controls, terrorist, enemy or hostile government aetion, civil coi^otiom war, not 

nrlnsurrection fire or other casualty or other events similar to the foregoing beyond t 

reasonable control ofLicensee (collectively, for'ea^d'J^'of 

twentv-four (241 month period shall be deemed extended one (1) day for each day 
Unavoidable Delay which is contemporaneously documented m writing to Licensor, or 

( 1 ) A Tofes 4 (Form 4) has not been issued for the Buildmg within forty (40) 
months from the commencement of construction, except as a result 
which event, such tliirty-six (36) mon* period shall be deemed ^ 

day of Unavoidable Delay, which is oontemporaneousiy documented m writing 

0) Closings have not occnned or binding contracts with appropriate depodts 
have not been accepted by Licensee for at least seventy (70%) percent of the Units wifhmfo)^ 
(40) months from the date of commencement of construction, except as a remit of Unavorfable 
Delays in which event, such forts' (40) month period shall be deemed extended one (1) ^^y for 
eaoh^y of Unavoidable Delay, which is contemporaneously documented in wri mg 0 

nc) Licensee shall notify Licensor in writing of each UnayoidableDelay 
nrovided in subparagraphs (h) through (j) inclusive, above and the reasonably anticipated 
Lation of the same, promptly after the occurrence of the same, otherwise such Unavoi a 

Delay shall be deemed waived. 

(1) Notwithstanding the termination of this Agreement pursuit to any of ite 

terms Licensor shall be entitled to receive, and Licensee shall pay to Licensor all Royalties a 
have accrued to Licensor prior to *e date of teraiination. Royalties due to ‘ 

thisSection8(l)shaUbepaidtoLioensoronthedeliveryofpossessionofaUnit.an 

obligatns shS survive sueh tennmation, A Licensee Fee shall accme to Licensor on date that 
a contract of sale or a lease of a Unit is entered into. 

Q T,icensee’s Termi nation. NoWithstanding anything to the contrary herein, moludmg 

tat not limited to the provisions of Paragraph 7(b) hereof. ^ toion to Licensor 

terminate this Agreement upon ten (1 0) days pnor written notice of such termmation 

if: 

(a) ■ the Building or any part thereof is taken in condemnation or emment 
domain proceedings and the remaining portions of the Building and land upon which it ,s located 
cannot be operated in a manner consistent with the Trump Standard, or 
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(b) prior to tlie sale of at least seventy (70%) percent of &e m the 
Tower Prooertv that are offered for sale to tlie public, Donald J. Trump 0)_dies; (ii) becomes 

pmmly 

discharged wWiin sixty (60) days; or (vii) becomes insolvent or makes an Msignm or 
benefit of his creditors or any arrangement pursuant to any banlcruptcy or like law. 

■ ■ (c) The termination of this Agreement pursuant to this Paragraph 9 shall not 

impair Licensor- s right to receive the Royalty' in respect of units for which purchase contrac s 
and leases shall be entered into prior to die date of termination. 

in nfTke of Maries. Upon the expiration or termination of this 

Agreement for any reason, Licensee wiiT hnmediately undertake its best efforts to discontinue 
anv and all uses of tlie Trump Marks, by itself and by any Occupant, and make and shall oa 
OccianTto nL, no forther use of the same whatsoever, IfLioeosee or -7 
fails to so Lcontinue all such use within ninety (90) days. Licensor shal be entitle 
immediate injunctive relief in addition to damages and all other appheabte remedies. 

11 T .i.anseeTndemnification. Licensee hereby agrees to indemnify, defend, and to 

and hannless Licensor, its memb^Fs, shareholders, employees, “ 

nfScers and Donald J. Trump £ind its and his successors and assigns (collectively, Licens r 

Indemnified Parties”) from and against any and all causes of action (mc^ mg, ^ 
to product liability actions, tort actions and actions of any Occupants) and re^onable wt-of- 
pocket expenses including, but not limited to, interest, penalties, attorney and &ird party fees, 
anfdl ~bie amount paid in the investigation, defense, and/or settlement of any ■ 

quits proceedings judgments, losses, damages, costs, liabilities ^d the lilce, (colleotiv ly 
"ClaiL and Expenses”) which may be suffered, incurred or paid by any Licensor ^ndenmifie 
Party arising in whole or in part, directly or indirectly, out of (i) Licensee s or its agents, 
ser^ts employees or contractors acts or omissions in breach or default of dns Agreement or 
fu) the design, construction, operation, maintenance or repair of the Tower Property or (m) any 
trademark inftingement action, proceeding or claim, or tlireat of such action, proceeding or 
claim arising from any use of the Approved Logos or (iv) Licensee’s or its agents, servants 
employees or contractors failure to comply with any laws. The foregomg mdemmfioation sh 
not apply to any Claims and Expenses resulting from die negligence or willful acis or any 

Licensor Indemnified Party. 

12. Assignment 

(a) Licensor may assign this Agreement without the prior consent of Licensee 
to Donald J Ti^p or an entity controlled by Donald J. Trump, or any heir, succor or legal 
representative of Lbensor or Donald L Trump; provided the assignee assumes the terms and 
conditions of this Agreement and owns or controls the New Trump Mark. This Agreement 
Licensee’s use of the New Trump Mark hereunder shall mure solely to the bemfit 0^™= 
and to any and all heirs, successors or assignees of Licensor who owns or controls th 

Trump Marks. 
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(b) Licensee may assign this Agreement as collateral to an mshtutional 
construction le^er (the “Lender”) 

form and content of such assignment shaU be reasonably acceptable ^ “ns°n ^ 

Trump Mark. 

-(c) The Principals may by will or intestacy transfer their direct or indirect 

interests in Licensee to each odrer or to the spouses or 

transferees shall be bound by the terms and provisions of this Agreement 

13 . Infringement; Licensor Ind& nniification 

(a) If during tlie term of this Agreement any trademark i^ingement aetioit 

nroceeding or claim, or threat of such action, proceeding or claim, based solely on &e 
C TrlpXk (^elusive, however, of any Approved Design Logos) for which Registration 
has issued by the ITO pursuant to tlie terms of this Agreement, is mstitnted against Licensee. 
Licensor herW agrees, subject to the other provisions of Section 1(a) and this Section 13(a), 
indemnifv defend and hold free and harmless Licensee, its employees, representatives, 
directors officers ’successors and permitted assigns from and against any and all such a^^ses of 
acarSd reasonable out-of-pocket expenses, including, without limitation, interest, penalties. 
a» STp rt^ fens which may be suffered, incurred or paid by Licensee in coimemmn 
“wt Licensed ar-s to cooperate with Licensor in the defense of such acton and to take 
no actions of any kind regarding such claim without the express prior written 
LteeSrsueroonTen^^^ to bf unreasonably withheld or delayed. Licensor shal have the sole 

tid absolute right to settle any such action and to 

Licensee shall take all steps reasonably recommended to mitigate its damages meurr^, 
including the removal of any New Trump Mark from the Twer Property and dwoontmuanc 
any use of the New Trump Mark, if required by Licensor. The remedy provide m 
naraaraph shall be the sole and entire remedy of Licensee. However, Licensor shall not be 
resDonsible for any special, consequential or exemplary damages or projected lost sales ft 
ofT~ or o7er Lsts, osses or expenditures of Licensee. Licensee shall promptly notify 
L“r of mXs^d by diird p^ies that may be con&singly simto or ofterwise 
to the New Trump Mark, but shall take no other action of any kind with respect 
thereto, except by express prior written authorization of Licensor. 

(L’) If during the tenn of this Agreement any trademark infrmgeinent action, 

nroceeding or claim, or threat of such action, proceeding or claim, based on use of the New 
Tnimn Mark (exclusive of any Approved Design Logos) is instituted against Licensor, Licensor 
ImT toe at Ucensor’s option, die right to: (i) defend itself against any such action proceeding 
or claim; dr pi) “to any settlement of any such action, proceeding or claim m its sole 

discretion. 
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14. Representations and Warranties; Cove naBts 

(a) Licensor represents and warrants to Licensee that. 

(i) Licensor has the power and authority and all necessary licenses, 
authorizations, consents and approvals to perform its ohligations under this Agreement, 

rii) The execution, delivery and performance by Licensor^ of the 

Agreement does not and will not oonfliot with, or result in any breach or contrOTention of any 
contractual obligation to which Licensor is a parly or any order, injunction, writ or decree of any 
governmental authority to which Licensor or its property is subject or violate any requirement of 

law. 

(iii) Licensor has not granted to any third party any rights inconsistent 
with die license rights granted to Licensee hereunder. 

(iv) This Agreement constitutes a legal, valid and binding obligation of 

Licensor, enforceable against Licensor in accordance with its respective “ , 

enforceability may be limited by applicable bankruptcy, insolvency, or simil^ lav/s affectag the 
enforcement of creditors’ rights generally or by equitable principles relating to enforceabi ity. 

(v) Licensor shall use its commercially reasonable efforts to protect 
and maintain in full force and effect, at its expense, (x) the New 

Approved Logos) in Israel, to the extent Registration has been issued bj ITO. and &) m tiie 
Unhid States, with respect to any registrations wtifli the U.S. Patent and Trademark Office of the 
same trademark as the New Trump Mark (other than Approved Logos); 

(vi) The New Trump Mark is free and clear of any and all liens and 
other encumbrances and will not be pledged or granted as a security interest during the term of 
tills Agreement unless such pledge or security interest is subject to this Agreement. 

(b) Licensee represents and warrants to Licensor that 

(i) Licensee is a duly organized, validly existing and in good standing 
»mder the laws of tlie State of Delaware. Licensee has the power and authority and all licenses, 
autliorizations, consents and approvals to perforai its obligations under this Agreement. 

(ii) The execution, delivery and performance by Licensee of this^ 
Agreement has been duly authorized by all necessary corporate action, and does not md will not 
contravene the terms of Licensee’s charter documents, conflict with, or result m any breach or 
contravention of, any contractual obUgation to which Licensee is a party or any order, injunction, 
writ or decree of any governmental authority to which Licensee or its property is subject or 

violate any requirement of law. 

(iii) This Agreement constitutes legal, valid and binding obligations of 
Licensee, enforceable against Licensee in accordance with their respective terms, except as 
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(.) Lio^sae aovanants with, wan-ants and represanfa to Lioansot aa follows 

m Licensee is not now, nor shall it be at any ™ 

individual, co^oradon, of entity (collectively, 

s... « 1...I ■- “ Sri w™» V 

any of its temtories (collectvely, a U.b. i erso p . ^ United States 

thJ^pa contemplated by flris Agreement, Control, 

Jaw, those exeentWe orders and lists published by 

who owms an interest in Licensee is now nor shall be lA any ‘me aurmg m 
Z Ti 5 Person indudine a “financial institution” as defined in 31 U.S, C o3 li W W ^ 
whom a US. transacting busmess of the type contemplated by this 

Cemet » arises nnder United States law. regulation, executive orders 

and lists published by the OF AC or otherwise. 

an Licensee has talcen, and shall continue to take during the Term, 
such measures as are required by applicable tlie 

hereunder, are derived: (i) laws of the jurisdiction 

extent such funds originate outside the Un« United States law and to the 

in which they origmated. and (ii) fro p underthe laws ofthe jurisdiction in which 

extent such Term will be. in compliance with any and all 

they originated, ^icensee is. maa 107-56, tlie B aide Secrecy 

ut C Ado’ Section 1 et! seq., the International Emergency Economic Powers Act. 50 TLS^^ . 

^ T.i:s:s 

as well as laws relating to prevention and detection of money laundering m 13 u.o 
1956 and 1957. 

15. insunmee, All insuranoe eoyerage shall be subject to Licensor's review and reasonable 
approval and shall include the following, 

^a) Prior to Commencing Con struction: 

(i) Licensee’s Contractors shall provide evidence of a Contactors 
All-Risk Policy providing Builders’ Risk Coverage on a Completed Value Form an ir aity 
Liability with limits of 5100,000,000. 
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(ii) Evidence of Workers’ Compensation/Employers Liability shall be 
provided where applicable. 

(iii) Licensee shall cause the Architect and Engineers to obtain and 
maintain Aiohitecfs and Engmeer's Professional Liability Insur^ce 

oommenemg on the date of the Arohiteofs Agreement md expirmg no 

(24) months after the substantial completion of the Building. Such msuranoe shall be m 

amount equal to at least $5,000,000 per clakn., 

(b) Post Construction of the Building: 

(i) Special Perils Insurance: Licensee shall maintain 
insurance against all risks of loss to the Property customarily covered by so-called - All M 
“Snecial Perils Form” policies which shall include the following penis: building collapse, fire, 
flood hurricane, lightning, malicious mischief, subsidence, terronsm, vandalism, loss 
™terh^rgr;indstorm additional expense of demolition and increased costs of construct, on. 

including, without limitation, increased costs that arise from any ^ 

reauirements with respect to such on restoration m a mimmum amount of $1 0,000,000 at least 
one hundred (1 00%) percent of the replacement cost value of tiie Improvements; an a enau 
improvements and betterments tliat any lease requires. 

(ii) Liability Insurance: Licensee shall maintain the following 

insurance for persona] injury, bodily injury, death, accident and property damage 
the ■Xrability^Insurance”); (i) public liability insurance, inoludmg Comnieroial generaHiability 
owned (if arJyjVtod, and non-owned automobile liabili^ “ris” 0 0 00 

umbrella liability msurance. Liability Insurance shall provide LLbiliW tosmance 

ner occurrence and $50,000,000 in the annual aggregate, per location. _ If any Liabili^ Insuranc 

Lo covers other location(s) with a shared aggregate limit, tlien the minimum Liabdity Wan 
shall be increased to $50,000,000. Liability Insurance shall include coverage 
from premises and operations, elevators, escalators, independent confractors, contractual lia i ty 
(including, without Umitation, any liability assumed under any leases), and products and 
completed operations. All Liability Insurance shall name the Indemnified Parties as Addition 

Insureds,’’. 

(iii) Evidence of Workers’ Compensation/Employers Liability shall be 
provided where applicable. 

(c) Evidence, acceptable to Licensor, of the existence of all such insurance 
shall be given to Licensor at least every six (6) months during the Term hereof. 


15. Notices. Any notice, election, request or demand wbch by any provision of tin 

Agreement is required or permitted to be given or served hereimder shall be m writmg and shall 
be given or served by (i) hand delivery against receipt; or (ii) by any nationally reragiuzed 
overnight courier service providing evidence of the date of delivery; or (in) by certified mail 
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return receipt requested, postage prepaid; or (iv) by facsiiiule transmission provided it is also 
concurrently sent by mail as provided in (iii) above, in each case addressed to. 


(a) Licensee: 

Crescent Heights Diamond, LLC 
2930 Biscayne Boulevard 
Miami, Florida 33137 
Attn: Sharon Christenbury, Esq. 
Fax: 305-573-2315 

with a copy to; 

Holland & Knight LLP 

13 1 South Dearborn 

Chicago, IL 60603 

Attention: Grant McCorkhill, Esq. 

Fax: (312) 578-6666 

(b) Licensor: 

Trump Maries LLC 
c/o The Trump Organization 
725 Fifth Avenue 
New Yorle, New York 10022 
Attention: Donald J. Trump 
President 
Fax: (212)755-3230 


With a copy to: 


The Trump Organization LLC 

725 Fifth Avenue 

N ew Y otk, N ew York 1 0022 

Attention: Bernard R. Diamond 

Executive Vice President and General Counsel 

Fax: (212)317-0037 


or to such other address or addresses, or such other persons, as a party shall from time to time 
designate by notice given and delivered as aforesaid. Any notice shall be deemed to have been 
rendered or given: (w) on the date hand delivered (or when delivery is re&sed), unless s c i 
hand delivery was not on a Business Day (as herein defined) or was after 5:30 P-ni. on a 
Business Day in which event delivery shall be deemed to have been rendered on the next 
Business Day; (x) on the date delivered by a courier service (or when delivery is re&sed), imless 
Lb dcliv Jwas not on a Business Day or was after 5;30 p.m. on a Business Dy. m wteh 
event deliver shall be deemed to have been rendered on the next Busmess Day; (y) three (3) 
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Business Days from the date deposited in the mail, if mailed as 
SS — ssion, provided a copy 

subsection (ii) above. For the purposes of his Para^aph 16, 
on v^hich business is transacted by the Bank of Israel. 


aforesaidj and (z) the date sent by 
the manner provided in 
“Business Bay^’ shall mean a day 


17. Miscellaneous 

fa-) This Agreement shall be governed, both as to mterpretation md 

F pnt hv L laws of tte State of New York and, as necessary, m tlie courts m that State, 
enforcement, by the laws oi me proceeding seeding to 

without regard to any principles of conflicts f . 5 ^ ooimection with, this 

enforce any provision of, or based on ^ ^ brought in the federal court or state 

Agreement or the transactions contemplated 

court located in the County of New or ^ m courts fand of flie appropriate appellate 

hereby consents to the exclusive jurisdiction " to die fullest 

courts therefrom) in any such ac P ^ijereafter have to the laying of the 

extent permitted by law, any objection ^ suit, action or 

venue of any such suit, action or procee mg . . . ^ inconvenient form. Process in any 

proceeding brought in anywhere in the world, whether 

within or without *e jurisdiotion of-V hereunder, 

the State of New York are a ..... . provided above. Licensor shall have 

for mjunctiverelief against Licensee in the courts of 
Israefand die couits_ of Israel shall have jurisdiction with respect thereto, 

fM ' This Agreement may be executed in two or more counterparts, ea* of 

Which shall be deemed an original but all of which shall constitute one and the same msfrume . 

fcl If any provision hereof, or the application thereof to any person or ^ 

invalid or unenforceable, shall not be affeeted thereby. 

rdl This Agreement contains the entire agreement between the 
with respect to the subjeet pXTof\'^ 

writog acts or omissions, no matter how long such may 

SXy b^:^^ -r breach of this 

Agreement or a consent to any subsequent breach of this Agreement. 

fti ft Pa^rSTnlLfas'^tr&aU;™^^^^^^^^ ” 

"to oYpmoeedftg to enforce this Agreement, ftey will not. under any circumstances. 
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■di^iose or perroit to be disclosed the erdst^^e 

persons or entities for any purpose whatsoever. aoLuntants, b^s. lenders, 

Lectors, members, officers and other ^ ° ^now basis.” All Affiliated 

(oolleotively, “Affiliated ^^^tfies ), m eao^ sue ; p 17 (e). In connection with any 

Lties shall be deemed bound as applicable, shall be 

such permitted disclosure to any A 1 1 nV thpir Affiliated Paifies that are in violation of 

liable to the other Party for the acts or omissions of their Affiliated J:>aities 

this Paragraph 17(e). 

m NotwiUistanding anything to the contrary contained herein, including but 
(f) p f Licensor shall not be responsible for and 

not limited to the provisions of aragr p ^^rties for any design, construction, repair, or 

shall have no liability to Licensee or to any ™ f rtms 

operation, means, methods, techniques, , j. respect to tlie design, 

precautions and programs, J “ property It is further understood and agreed by 

construction, repair, or operation or other professionai licensed by 

Licensee that Licensor is not an architect, of the foregoing, and 

any state, city or municipal auflrori^ or have no liaWlity to 

Licensor shall reviews, recommendations, approvals, and advice to 

“Li byTi ^nsorLSer this Agreement shall not be deemed to be wamanties or 
g:iLees or oiLtimte the performance of professional services as aforesaid. 


( 


The Recitals set forth above are incorporated herein as if set forth m full. 


[Signatures follow on the next page.] 
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IN ^OTNESS WHEK&OF, the parties 
effective as of the date first set forth above. 


have executed this Agreement which shall be 


LICENSOR: 

TRUIVl? MARICS LLC, a Belawai e 
limited 



LICENSEE: 

CRESCENT HEIGHTS DIAMOND, LLC, 
a Delaware limited liability company 


By- Crescent Heights Diamond Holdings. LLC. 

a Delaware limited liability company 

Its managing Member 
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EXHIBIT A 
nnVALTIES 


+ +r, T ipp-nqee hereunder, Licensee shall pay lo 

granted to Licensee nerem , ties”'! equal to the sum of: 

“Royalty” and collectively, the Royalties; q 

; “;r— 

for demolition required under a pre-development loan, y 


(a) 


(b) 


(c) 


(d) 


(e) 


M an,o.nt (to ■'Residential Ince« 

the amount by which tlie average ^ ec;idential Component that are offered 

tax (“VAT”) that is added to the purchase pnce, an 

ss;s ^ - 

rental payments received by Retail Component or for 

Lic-ensee-. 

p+1 • cvhihit A ‘Residential Square Foot” shall mean the 

For the purposes of tlus E^*‘‘ A> . aii-oonditioned. In the event tire 

area within each unit that is ® opposed to Residential Square 

Parties shall be required Eriiibit A. then the 


(a) 


The Residential Incentive shall be computed and paW ^ ^ensor (to M 
KesideutiaiPaynie^^,;^^^^^^^^ 

m?tor"eT»^ to to public have been delivered to die purchasers. 
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4. 


(b) 

(c) 


Upon tl,e deliver of possession ofthe last 
/at axe offered for sale to 

amount of .the Residential Inoen > Residential Computation is greater 

‘■Final Residential Computation”). / aiLeuee shall be 

days following such computation. 

XheNon-Residential Incentive shall be paid to Licensor within five (5) days of 
"■sJLiptofpaymentfiom the applicable purchasers. 

The Rental Incentive shall be paid to Licensor quarter atmuaily in airears witlr 
respect to each lease in effect during such quarter-annual period. 


Licensor or its authorized representatives " " 

reasonable times (but not more than / /rm. such original 

reasonable advance otlrfr documents that serve as the basis for 

for by Lioensor. However, in the event that or more for 

„l. ..a., wift W— ;£.lT»«1rSS».i« 0. .««. 

the original due date to the dat p y > following the 

and Other reasonable costs LiceLor, in fcnn and 

expiration of each mon o re residential and retail sales and leasing, 

i/Srn?a^d rhatUrred in^e immediately preceding month. 

In fha event fiiat -y 

SC«e sales ^ 

according to the "representafive rate’ .ofthe U.S. dollar, pumisn y 
as ofthe date ofthe execution ofthe sales or lease agreement. 

All definitions used in this Agreement, to which this Exhibit “A” is an exhibit, shall be 
deemed mcorporated herein. 
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, . • .,1 r-RPRCENT HEIGHTS DIAMOND, LLC of 25 Broad Sfree^ New 

We, the undersigned. CRESCEm Orrin Perslcy 

Yorlc, New York 10004, do hereby Ariosorog and/or Dov 

and/or David N. Mikael RabeUo and/or Michal Slinr-Ofry and/or 

Abramowitz and/or Shai Ganor Shlomit Asmon and/or Gil Ephrati 

Jonathan Friedland and/or Tal Rand- ® ® Malka and/or Yitzchak Goldstein 

and/or Raanan Perslcy and/or Orna a Zalikha and/or Aharon Illouz and/or 

and/or Rachel Shay Israel, jointly 

and severally f^rle Id plaL and to do all diat is 

attorney or attorney^ m fart a^d^ OF A 

trad em ark(sVtrademark application/s) in ^ ” licensee f hereaften^Cancellation of 
Mnrlr,, T.LC.. in wliich onr name shall appear asjicense^t 

Trademark License Registration ) 

Without derogating from the generality of the above. Our Attorneys shall be entitled to do the 
following for the above purpose: 

Trademark Registrar. 

Cancellation of Trademark License Registration. 

3 To pay, on our behalf and stead and at our expense all payments of any kind whatsoever for 

the our^ose of Cancellation of TrademarkLioense Registration. 


4. This Power of Attorney ^1 

jLSrtSonTartbg on onr behalf arelegally entitled to do for the purpose of Cancellation 
of Trademark License Registration. 

s Anv art executed and/or cansed to be carried out by Our Attomey(s), on our behalf, m 
^^peot to &is Power of Attorney, shall obligate us and our legal sueoessors. 

6. Since third pa^ rights ™ r?— rHi^Pow 

Temah valid e“n If we become banloupt, or enter into liquidation and/or any similar 



procsedings, find shfill bind our 
in title. 


liquidators, trustees, receivers, and any other legal successors 


IN WirSfESS WHEREOF, we have signed our name to 
designated for the aforementioned purposes on Ihis 


this Power of Attorney specifically 
day of May 2006. 


CRESCENT HEIGHTS DIAMOND, LLC 


By its authorized signatory; 


Name: 

Title: 


ssassiMAM ^ , ,, to 

h the undersigned — » ^ nf 

certify that the above are authorized signatories on behalf of 

signatures hereinabove duly bind — ’ 


hereby 

and tliat the 


Signature; 
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EXHiBrrc 

the RESTRiCTED AREA 
fine R&stricied Area is crossed hnlched) 
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FUtST AMENDMENT TO LICENSE AGREEMENT 


This FIRST AMENDMENT TO LICENSE AGREEMENT (“Amendmenn is made 
entered into effeetive as of lie 23rd day of May, 2006 by 

Delaware limited liability compaay (‘^Licensor’’) and CRESCENT HEIGHTS DIAMOND, 
LLC, a Delaware limited liability company (“Licensee”)' 


T?TrrTTAT.S- 


A. Licensor and Licensee entered into that certain License Agreement dated as of 
May 23, 2006 (the “Agreement”). 

B Pursuant to the tenns and conditions of the Agreement, Licensor licensed to 
Lieensee’the right to use. the trademark ‘Trump Towef as the New Trump Mark for use m 
association with the Tower Property in Ramat Gan, Israel, pursuant to the terms and conditions 

of the Agreement. 

C. At Licensee’s request. Licensor has applied for the registration of the trademark 
’Trump Plaza" with The Israeli Trademark Office in classes 36 and 37, 

D Licensor and Licensee have agreed to amend the Agreement to provide tot to 
New Trump Mark shall be "Trump Plaza", with the contingent righf herein provided, for 
Licensee to use the trademark "Trump Tower" as the New Trump Mark if Licensee is prevented 
or prohibited from using the trademark "Trump Plaza" as to New Trump MarL 


E. 

Agreement. 


Defined terms not otherwise defined herein shall have to meaning set forth in to 


NOW THEREFORE, for and in consideration of $1.00 and the mutoal covenants 
contained herein and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, Licensor and Licensee agree to amend the Agreement as follows. 

1 . Paragraph 4 of the Recitals to the Agreement is amended and restated as follows: 

WHEREAS, Licensee desires to use the name "Trump Plaza" or in the 
alternative, "Trump Tower", if the use of "Trump Plaza" is prohibited as the result 
of a Supervening Event (as provided in and subject to Sectiog ifl.). below); which 
together with any "Approved Logo" (as heremafrer defined) is referred to herem 
as the "New Trump Mark"; and 

2 Paragraph 1 of to Agreement is amended to incorporate new Paragraphs IQ), (k)^ 
rn and fm) as follows : 

0) During to Term of this Agreement, to New Trump Mark shall be the 
trademark "Trump Plaza", together with any "Approved Logo", until such time as 


I 



(X) Licensee is prohibited from lawfully using the trademark Trump Plaza for 
any reason (including but not Umited to, as the result of the enforcement of nghte 
by a third party, the decision of a court, tribunal, or fispule resolution body of 
competent jurisdiction or other occurrence which prevents Licensee from using 
"Trump Plaza"), or (y) Licensee, based on the advice of counsel, remonably 
beheves the continued use of the "Trump Plaza" trademark could expose Licensee 
or Licensor to potential liability to a third party (collectively a Supe^emng 
Event"). Upon the occurrence of a Supervening Event. Li^see shall have the 
right to notify Licensor in writing (a "Supervenmg Notice ) of: (0 sooh 
Supervening Event, with reasonable documentation explaining the cause feerTO , 

■ and (if) that Licensee has elected to use the trademark "Trump Tower as the New 
Trump Mark under this Agreement in Ueu of "Trump Plaz^" ^bject, however to 
the provisions of Paragraph (k) below. Upon delivery of the Supervening Notice 
to Licensor, all references to the New Trump Mark m this Apement shall be 
deemed to mean the "Trump Tower" trademark together witii my Approved 
Logo"- Licensee shall then have the immediate right to use the Tnmp Tower 
in lieu of the "Trump Plaza" trademark; and Licensee shall phase out 
usage of the trademark "Trump Plaza" within a reasonable period of time, not 
ninety (90) days. If Licensee elects to use the Trump Tower 
t mdernark as described above, Licensee shall pay all costs and epenp 

associated witii changing the name of the Tower Property from Trump Plaza to 

“Trump Tower”, including signage, advertising, marketing, stationery etc. 

(k) Notwithstanding anything to the contrary contained in this Apement, in 
fee event Licensee shall substitute “Trump Tower” for "Trump Pl^" as fee New 
Trump Mark pursuant to fee provisions of Section l(j) above, and Ltcpee shp 
then be compelled to cease use of “Trump Tower” as fee pw Trump Mark as the 
result of a Supervening Event, Licensee shall have the nght to ehct to return to 
fee use of "Trump Plaza" as the New Trump Mark in accordance wife the terms ot 
Section IQ) above. If Licensee elects to return to use of “Trump Pip.” as 
described in the preceding sentence. Licensor shall have no liability to Licensee 
under this Agreement if Licensor’s trademark rights to "Trump Plaza are 
adversely affected ("Adverse Impact") solely as a result of Licensee cpmgpe 
of "Trumo Plaza" as fee New Trump Mark during the period of time when 
Licensee U elected to use "Trump Tower" as the New Trump M^k. However, 
if an Adverse Impact on Licensor’s trademark nghts in the _ Trump Pto 
trademark is caused by any act or omission of Licensor m viopon of this 
Agreement (including but not limited to a failure to maintmn fee Trump Plpi 
trademark) the limitations on Licensor's liability as provided in fee preceding 
sentence shall not apply and all appUcable terms and conditions of this Agreement 

shall apply. 

(1) Notwithstanding anything to the contrary contained herein, if, after 
expiration of fee time period provided for in Section l(g)A above. Licensor shdl 
have fee opportunity to use or license "Trump Plaza" or "Trump Tower m flie 
Restricted Area, Licensor shall notify Licensee in writing of such potential use 
C'Ucensor Use Notice"). Licensee shall have thirty (30) days after receipt of the 
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Licensor Use Notice ("Election Period") to elect in writing wliether "Trump 
Plaza" or "Trump Tower" shaU be tiie New Trump Mark ("Licensee Election 
Notice"). From the date of the Licensee Election Notice, the New Tminp Mark 
shall be the mark elected by Licensee in the Licensee Election Notice which shall 
be irrevocable, and Licensor, its affiliates and Donald J. Trump shall then have 
the right to use, for any purposes not prohibited herein, whichever of “Trump 
Plaza’* or “Trump Tower” is not identified in the Licensee Election Notice. If 
Licensee shall fail to deliver the Licensee Election Notice prior to expiration of 
the Election Period, Licensee shall be deemed to have elected to use the New 
Trump Mark in use by Licensee on the date of the Licensor Use Notice. 

(m) If at any time Licensee shall be prohibited from using both "Trump Plap" 
and "Trump Tower" as the New Trump Mark as the result of a Supervening 
Event, Licensee shall have the right to use another "Trump" name trademark 
("Replacement Mark"). The Replacement Mark shall be mutually agreed upon, 
using good faith, by both Licensor and Licensee, which agreement shall not be 
unreasonably withheld by either party. The determination of the Replacement 
Mark shall follow the applicable procedures of Paragraph 1(d) hereof. The 
Replacement Mark shall be agreed upon as promptly as practicable after Licensee 
is prohibited from using both "Trump Plaza" and "Trump Tower" as the New 
Trump Mark. Any such Replacement Mark shall be registered, maintained and 
used in accordance with the terms and conditions of this Agreement and any such 
Replacement Mark shall then be deemed the "New Trump Mark" as used herein. 
If Licensee elects to use the Replacement Mark as described above, Licensee shall 
pay all costs and expenses associated with the trademark assessment, application 
for trademark registration of, and changing the name of the Tower Property to, the 
Replacement Mark, including signage, advertising, marketing, stationery etc. 

Paragraph 1(g) C of the Agreement is amended and restated as follows: 

C. Nothing contained in this Agreement shall prohibit or restrict 
Licensor or Donald J. Trump or any affiliate of either, from licensing the 
“Trump” and/or “Trump International Hotel and Tower” names, whether alone or 
in combination with other words, for the development, construction, operation 
and/or management of one or more hotels, as that term is customarily ^ed, or any 
Ck)ndornniium Hotel, or for any other use not expressly prohibited herein, 
anywhere in the State of Israel, including the Restricted Area, For the sake of 
clarity, it shall not be a violation by Licensor of any provision of this Agreement, 
if at the time the New Trump Mark shall be "Trump Tower” Licensor shaU use or 
license others to use the name “Trump Intemationi Hotel and Tower” anywhere 
in the State of Israel, including the Restricted Area, for a hotel or Condominium 

Hotel. 
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4 . 


Miscellan.&ous. 


(a) Ratificaiioa . Except as herein specifically modified and amended ^ by this 
Amendment,, all of the terms, covenants and conditions of the Agreement are hereby ratified and 
confirmed and shall remain in full force and effect 

(b) Agreement Except insofar as reference to the contrary is made in any such 
instrument, all references to the “Agreement” in any future correspondence or notice between the 
parties shall be deemed to refer to the Agreement as modified by this Amendment 

(c) Binding Effect . Each person executing this Amendment personally represente 
and warrants to the other parties hereto that he/she is legally authorized to execute this 
Amendment as the binding obligation of such person. 

Counterpart Signatures . This Amendment may be executed in multiple 
counterparts, each of which shall constitute an original but when taken together shall constitute 
one and the same instrument 


(e) Recitals Incorporated . The Recitals to this Amendment set forth above are 
incorporated herein as if set forth in full. 


[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have respectively executed this 
Ametidment as of the day aod year first above written. 


LICENSOR: 


TRUME MARKS LLC, 
a Delawar/ Imiited Uabflity company 



Donald J. Trump/Pfesident 


LICENSEE: 

CRESCENT HEIGHTS DIAMOND, LLC, 
a Delaware limited liability company 

By. Crescent Heists Diamond Holdings, LLC 
a Delaware limited liability company, 
its mana^g Member 


By 
Nai 

Title: Vice President 
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